
From: Yackulic, Ted
To: Hahn, John S.
Subject: RE: Quendall Site/Frontier Communications
Date: Monday, October 19, 2015 12:49:19 PM
Attachments: 2014 05 30 - Ltr to EPA regarding Hawaii Gas.pdf

John,
 
Attached is the letter we received from Altino regarding Hawaii Gas. Feel free to call and I look
 forward to meeting you on the 10th.
 
Ted Yackulic, Assistant Regional Counsel
U.S. Environmental Protection Agency, Region 10
1200 Sixth Avenue, Suite 900
Seattle, WA  98101
 
Phone:  206-553-1218
yackulic.ted@epa.gov
 
 
 

From: Hahn, John S. [mailto:JHahn@mayerbrown.com] 
Sent: Tuesday, October 13, 2015 1:30 PM
To: Yackulic, Ted
Subject: RE: Quendall Site/Frontier Communications
 
Ted—It’s John Hahn, counsel for Frontier.  I’m hoping you can confirm a 30-day extension for
 Frontier’s response to the information request dated Sept. 15.  Please advise.  John
 
________________________________ 
John S. Hahn 
Mayer Brown LLP 
1999 K Street, NW 
Washington, DC  20006 
(202) 263-3346/FAX (202) 263-5346 
jhahn@mayerbrown.com
 

From: Yackulic, Ted [mailto:yackulic.ted@epa.gov] 
Sent: Friday, October 09, 2015 6:33 PM
To: Hahn, John S.
Subject: RE: Quendall Site/Frontier Communications
 
Mark,
 
I received your voicemail message requesting an extension on the date Frontier’s information
 request is due. You requested an  extension until November 15, 2015. Your request seems
 reasonable. Let me check in with my clients and I will get back to you. Let’s try to talk soon, thanks.
 
Ted Yackulic, Assistant Regional Counsel

mailto:/O=EXCHANGELABS/OU=EXCHANGE ADMINISTRATIVE GROUP (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=39FD2D76619D4F69ADC09467B015E92D-YACKULIC, TED
mailto:JHahn@mayerbrown.com
mailto:jhahn@mayerbrown.com
mailto:yackulic.ted@epa.gov
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May 30, 2014 
 
 
 
 
 
VIA ELECTRONIC MAIL 
 
Alex Fidis 
Office of Regional Counsel 
U.S. Environmental Protection Agency 
Region 10 
1200 Sixth Ave 
Suite 900 M/S ORC-158 
Seattle, WA 98101 
 
 


Re: Quendall PRPs – Hawai’i Gas  


Dear Alex: 


Altino Properties, Inc. (“Altino”) and J.H. Baxter & Co. (“Baxter”) appreciate the United 
States Environmental Protection Agency’s (“EPA’s”) continuing efforts to identify and name 
potentially responsible parties (“PRPs”) for the Quendall Terminals Superfund Site (“Quendall 
Site”).  As discussed in my letter dated April 16, 2014, Altino and Baxter cannot move forward 
with the Quendall Site cleanup without full participation by all PRPs.  EPA will select the 
Quendall Site remedy in the near future so it is critical that EPA identify and notify all PRPs for 
the Quendall Site as soon as possible.  Altino and Baxter appreciate the action taken by EPA in 
sending the Department of Natural Resources (“DNR”) and Puget Sound Energy (“PSE”) PRP 
notice letters and requests for information pursuant to Section 104(e) of the Comprehensive 
Environmental Response, Compensation, and Liability Act (“CERCLA”), 42 U.S.C. § 9604(e).  
This letter requests that EPA send requests for information pursuant to Section 104(e) to an 
additional PRP, Hawai’i Gas.  


During a meeting earlier this year and in subsequent e-mails, we provided EPA with 
information on The Gas Company, LLC, dba Hawai’i Gas (“Hawai’i Gas”), the apparent 
successor to Honolulu Gas (also known as “GasCo”).  Honolulu Gas shipped substantial 
quantities of tar to the Quendall Site for up to a decade.  Based on this information, we request 
that EPA send a 104(e) request to Hawai’i Gas at this time.   
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I. Hawai’i Gas’s Predecessor Supplied Tar to the Quendall Site 


There is clear evidence that Honolulu Gas shipped tar to Reilly Tar & Chemical’s 
(“Reilly’s”) plant at the Quendall Site.  First, Reilly published a book entitled “Good 
Chemistry”, which documents the history of the company and confirms Honolulu Gas sent tar to 
Reilly in Renton.  Specifically, the book discusses the difficulty Reilly faced in acquiring tar 
after the Seattle Gas Company shut down its manufactured gas plant (“MPG”).  The book states:  
"Rather than close the Renton plant, Reilly extended its life for more than a decade by signing a 
contract with Honolulu Gas Works to purchase water gas tar from the Hawaiian utility.  Despite 
this effort, the Renton plant was closed in the 1970s."  Attachment A is selected pages from 
Good Chemistry, including the page containing this statement.  We would be happy to provide 
you with a copy of the entire book if that would be helpful.   


Moreover, Ward Roberts, who worked as the superintendent and manager of Reilly’s 
Quendall plant from 1950 to 1970, confirmed multiple times that Honolulu Gas supplied tar to 
Quendall after the closure of Puget Sound Energy’s Seattle MGP.  Mr. Roberts stated in a 1988 
interview that Reilly contracted with Honolulu Gas from 1957 until 1966 or 1967.  Attachment B 
is a copy of the notes from this interview with Mr. Roberts.  Mr. Roberts recalled that tankers 
were used to ship oil to Honolulu and would return filled with tar for delivery to Reilly.  Id.  In a 
document titled “History of Reilly Tar Refinery at Quendall From 1914,” included as 
Attachment C, Mr. Roberts again confirmed that “[f]rom 1957 to final closure in 1970 the plant 
ran on tars from points as distant as Honolulu and Pittsburgh.”  Finally, Attachment D is a copy 
of notes from a 1994 interview of Mr. Roberts by Hart Crowser, during which he stated that tars 
received from Honolulu Gas between 1957 and 1965 contained a higher quantity of “light ends.”  
The Quendall Site is contaminated with such light aromatics (e.g., benzene). 


In sum, the evidence suggests that Honolulu Gas was the primary supplier of tar to 
Reilly’s plant at Quendall for as much as a decade.  


II. Hawai’i Gas is the Apparent Successor to Honolulu Gas 


Hawai’i Gas identifies itself as the operator of the MGP that sent tar to the Quendall Site.  
Attachment E is a copy of a timeline from Hawai’i Gas’s website, which summarizes the 
company’s corporate history and states that Hawai’i Gas began operating an MGP in the Iwilei 
area of Honolulu in May of 1905.  The MGP site is currently being remediated and is commonly 
identified as the “former GasCo site.”  The GasCo site informational fact sheet included as 
Attachment F confirms that the “Honolulu Gas Company” began operating the MGP in May of 
1905.  Moreover, Hawai’i Gas claims on its website that it has been the only franchised gas 
utility on the state of Hawai’i since 1904, as shown on Attachment G.  Thus, Hawai’i Gas 
identifies itself as the same entity that operated the Honolulu MGP and sent substantial quantities 
of tar to the Quendall Site.  
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The timeline of Hawai’i Gas’s corporate history suggests that Honolulu Gas became 
Hawai’i Gas through a series of name and ownership changes.  Honolulu Gas Company was 
incorporated in 1904, as shown on Attachment H.  Honolulu Gas changed its name to GasCo, 
Inc. in 1971, and merged into the Citizens Utilities Company (“Citizens”) in 1997, as 
documented in Attachment I.  In 2003, Citizens sold its Hawaiian gas division to K-1 USA 
Ventures, Inc. (“K-1”), as shown on the Securities and Exchange Commission documents 
included as Attachment J.  After this sale, The Gas Company LLC (now doing business as 
Hawai’i Gas) was incorporated, as discussed in the business information included as Attachment 
K.  In 2006, K-1 sold The Gas Company LLC to Macquarie Investment Holdings, Inc. 
(“Macquarie”), and Hawai’i Gas is still a wholly owned subsidiary of Macquarie.  Excerpts from 
the purchase agreement between K-1 and Macquarie are included as Attachment L.  In short, the 
entity known as Honolulu Gas has apparently become part of Hawai’i Gas through this series of 
transactions.  


III. Hawai’i Gas is Liable as an Arranger at the Quendall Site 


The same facts that support a conclusion that PSE is liable as an arranger under CERCLA 
for its predecessor’s (Seattle Gas Company’s) shipments of tar to the Quendall Site apply to 
Hawai’i Gas.  Under CERCLA, “any person who by contract, agreement, or otherwise arranged 
for disposal or treatment . . . of hazardous substances . . . at any facility . . . containing such 
hazardous substances.”  42 U.S.C. § 9607(a)(3).  Seattle Gas Company’s operations produced tar 
as a byproduct, which it disposed of by shipping it to Reilly’s plant at the Quendall Site.  The 
Honolulu Gas MGP similarly produced tar as a byproduct and shipped that tar to the Quendall 
Site.  The available evidence suggests that there is no basis for distinguishing between the 
activities of Seattle Gas Company and Honolulu Gas.  Thus, Hawai’i Gas is liable as an arranger 
and should be named a PRP for the Quendall Site just like PSE.    


Based on the evidence available at this time, we recognize that EPA may decide to first 
send a CERCLA Section 104(e) request to Hawai’i Gas to confirm that it is the successor to 
Honolulu Gas, the entity that supplied tar to the Quendall Site.  We ask that EPA send that 
request as soon as possible so that Hawai’i Gas’s status as a PRP is confirmed and it can be 
compelled to participate as we move toward a final remedy.   
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Thank you for your time and assistance in this matter.  Please let me know if you have 
any questions or concerns. 


Sincerely, 


Davis Wright Tremaine LLP 


 
 
Lynn T. Manolopoulos 


 
 
Enclosures 
 
cc: Lynda Priddy 


Jim Hanken 
 Robert Cugini 
 RueAnn Thomas 
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History of HAWAI‘IGAS
19


00
s


1910s


1920 s


The Journey Begins
On April 1904, President Theodore Roo-
sevelt signed The Dimond Gas Franchise 
recognizing the company as the gas utility  
in Hawai‘i.


The Wonder of Gas
On May 14, 1905, the company opened its 
gas manufacturing plant in Iwilei to convert 
ship bunker fuel oil to gas. A few months 
later, gas was sent through 12.5 miles of 
pipeline to 250 customers as well as to 
Honolulu Harbor to light the docks for sailing 
ships to unload after dark. The 20th century 
dawned with the age of gas and electricity in 
Hawai‘i.


In 1907, the company installed 12 gas 
lights on O‘ahu College’s campus in Mānoa, 
for free. The lines provided access to homes  
behind the school. The first extension of the 
distribution system was complete.


High Esteem


In 1909, the Pacific Coast Gas Association 
reported that the company was making gas 
with “less oil than any other plant in the 
world, and its high pressure distribution 
system is years ahead of its time.”


Expanding Service


Innovation and Growth
In 1910, the company moved its offices and appliance showroom to Beretania 


and Alakea streets to better serve its 1,928 customers. It also joined the 
ranks of horseless carriage businesses when the company purchased its 


first service truck, a one-cylinder Brush automobile. 


	 Between 1912 and 1916, the company expanded service in Kalihi, 
Kaimukī and Waikī kī . By 1918, World War I ended and the compa-


ny was prepared to meet the demands of postwar growth.


A New Competitor
A new competitor arrived at the end of the war when 
shops began pushing a new “cooking device,” the 
electric range. A HAWAI‘IGAS employee obtained 
one and experimented by boiling a quart of water. 
Gas did the job in one-fifth of the time that it took 
using electricity.


Corporate Headquarters
In 1922, service to the company’s 7,000 
customers improved again when employees 
moved to a new corporate headquarters at 
82 South Hotel St. Following more growth 
over the decade, the company moved to 75 
South King St.


More Service Expansion
In 1927, gas service expanded to customers 
away from the pipeline for the first time. The 
company became the agent for a brand of 
bottled gas called “Rock Gas.” 


More Supply for the Demand
In 1923, the company installed its fifth Jones 
Generator, effectively increasing supply by 
500 percent since 1905. A 1-million-cubic- 
foot gas holder was also installed that year 
quadrupling storage capacity.
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19
30


 s


1940 s 1950 s


Kamake‘e Expansion
The constant demand for gas energy led to 
the company’s purchase of a building site on 
Kamake‘e St. The following year, a distribu-
tion center was built, providing facilities for 
construction crews, customer service, the 
meter shop and garages.


The Great Depression
Despite the Great Depression, the company 
experienced solid growth. Between 1933 
and 1939, the number of active gas meters 
increased 35 percent. The company also re-
duced its rates three times to help struggling 
families and businesses. 


Doing Right by Its Employees
When the Wage and Hour Law became effec-
tive in 1938, wages at HAWAI‘IGAS already 
exceeded the minimum requirements. Hours 
were less than the maximum and employees 
already received time-and-a-half for overtime.


Environmental Awareness
In 1939, the company built a 2-million-cubic- 
foot gas holder at Iwilei and installed new 
filters to catch the cinders coming from the 
plant.


The War 
When war arrived in the early morning of December 7, 1941,  
HAWAI‘IGAS continued service even though the plant suffered 
damage during the attack. The war, however, took its toll on the 
company as employees attempted to provide service under the 
most trying conditions. Labor shortages caused by the needs of 
the armed services required the company to transfer employees 
to assist in gas making. Managers rolled up their sleeves and 
worked alongside the crews. Rising oil costs, lack of materials and 
labor all took its toll on the company for the rest of the decade.


Cleaning the Gas
Despite the tough times, the company opened 
a modern plant laboratory in 1946 with equip-
ment that automatically measured the value of 
gas for the first time, and put a new $100,000 
purifier into service. In 1948, the company 
installed new equipment to improve its waste 
systems and remove tar from gas.


On to the Neighbor Islands
In 1950, the company moved to Hilo by 
purchasing Hilo Gas Company, Ltd., pro-
viding and assuming service for its 2,300 
customers. To ferret out leaks in the old 
system, long neglected by prior ownership, 
the company launched “Operation Sniff.” A 
heavy dose of odorant was added to the line 
and townspeople phoned in tips to win cash 
for helping to find leaks.


In 1958, the company expanded to Kaua‘i 
by purchasing an existing butane business.


Welcome to the Future
In 1951, operations were modernized to 
improve service and reduce costs. When 
Radio-equipped service trucks arrived and 
computers were put to work handling thou-
sands of accounts. 


New upgrades to the plant resulted in the 
company’s oil gas plant becoming one of the 
most modern plants in the U.S. The tar and 
aromatic oils like benzene were vital for the 
synthetic rubber industry that supported the 
Korean conflict.


Statehood!
When the final countdown began to state-
hood, employees of HAWAI‘IGAS placed a 
large gas tiki torch atop Tantalus. It burned 
for 29 days and nights until the bill passed 
on March 12, 1959. 


Statehood, and the introduction of com-
mercial jet air service to Hawai‘i, brought 
tremendous increases in business activity, 
and the trend toward gas was everywhere.
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1960 s


1970 s


Creating an Iconic Symbol
In 1960, the company patented the world’s first 
windproof tiki torch. The torch became an iconic 
symbol for Hawai‘i, luring tourists to sandy beaches 
and businesses all over the state. 


Aloha, Maui!
In 1960, HAWAI‘IGAS expanded to Maui by pur-
chasing the Maui Dry Goods Company’s butane gas 
business. The company’s customers immediately 
increased by another 1,200.


A Shift to Propane
In 1961, Standard Oil opened its new refinery in 
Campbell Industrial Park. The refinery enabled the 
gas plant to rely on a constant supply of uniform 
feedstock. Because the new refinery made pro-
pane, not butane, the company had to adjust appli-
ances across the state for propane.


Anchors Away
In 1968, HAWAI‘IGAS invested $1 million improv-
ing gas service to the neighbor islands by placing 
a 10,000-barrel propane barge into service.


Only Turkeys Waste Energy
During the 1973-74 oil crisis and beyond,  
HAWAI‘IGAS worked tirelessly to ensure ener-
gy security for the state and promote energy 
conservation. In 1978, the company’s 8-foot 
mascot, Gasbird, went out on a conservation 
campaign trail. Children across the state recited 
his new slogan, “Only Turkeys Waste Energy.”


Pollution-Free Gas Plant
With major renovations needed at the Iwilei Plant and 
limited space in the developing downtown Honolulu area, 
the company decided to build a new $7.2 million plant to 
produce synthetic natural gas (SNG), made from naphtha, 
at Campbell Industrial Park. Unlike its predecessor, the SNG 
plant was pollution-free. The only by-product would be carbon 
dioxide. The plant would receive feedstock from its sister 
refinery next door.


Pacific Resources, Inc.
In 1971, Pacific Resources, Inc. (PRI) became the 
holding company of both HAWAI‘IGAS and Hawaiian 
Independent Refinery (now known as the Tesoro Refin-
ery). Millions of dollars were invested in both entities 
to meet Hawai‘i’s growing energy needs in an efficient 
and environmentally responsible manner.


Throughout the ‘80s, PRI invested 
over $100 million in its refinery to 
ensure Hawai‘i had the energy supply 
to grow into the next century.


In 1981, the company installed a 
$100 million hydrocracker complex, 
helping to increase jet fuel production 
to 12,000 barrels per day (bpd). Just 
one year later, an $18 million hydrogen 
plant came online, increasing jet fuel 
production to 20,000 bpd.


In the same year, a new $7 million light 
ends recovery unit enabled the refinery 
to produce butane and propane. 


Millions in Investments


BHP Hawaii, Inc.
In 1989, the Hawai‘i Public Utilities 
Commission approved the acquisition 
of PRI by Broken Hill Proprietary Com-
pany, Limited, the parent company of 
BHP Hawaii, Inc. A new era of owner-
ship began for HAWAI‘IGAS.


19
80


 s







19
90


 s


2000 s 2010 s


In 1990, BHP Hawaii, Inc. constructed 
an asphalt plant capable of process-
ing high sulfur oil into 700 barrels of 
asphalt in 12 hours, creating a new, 
environmentally sound opportunity. 


Paving New Roads


In 1994, BHP Hawaii, Inc. invested $20 
million in a wastewater treatment unit to 
properly dispose of its waste products. 
The unit uses a biological treatment 
process where microbes biodegrade 
hydrocarbons dissolved in wastewater 
from the refining process. 


Clean Water


Separate Sisters


In 2009, the company began looking for 
ways to diversify its supply sources. A few 
years later, the company dedicated its 
Renewable Natural Gas (RNG) Plant in Ka-
polei. The plant produces methane, pro-
pane and hydrogen using non-food-grade 
fats and oils. RNG is the first renewable 
product in the company’s long history.


Renewable Natural Gas


Liquefied Natural Gas


In 1997, Citizens Utilities purchased the 
company, separating the refinery and 
gas operations. HAWAI‘IGAS continued 
its relationship with the refinery by pur-
chasing naphtha to produce SNG at its 
SNG Plant next door.


In 2013, HAWAI‘IGAS introduced a new 
energy source into its portfolio. Taking 
advantage of a natural gas “gold rush,” 
the company plans to transport LNG for 
emergency backup use in 2013 with the 
vision of ramping up supply to service 
other industries.


Macquarie Infrastructure Company
In 2006, Macquarie Infrastructure Compa-
ny (MIC) purchased HAWAI‘IGAS after two 
decades of ownership turnover. The pur-
chase provided the company stability and 
the means to focus on becoming a leader 
in Hawai‘i’s clean energy future.


k1 Ventures, Limited


Just six years after Citizens 
Utilities acquired HAWAI‘IGAS, 
the Hawai‘i Public Utilities 
Commission once again ap-
proved the sale of the compa-
ny to k1 Ventures Limited.


Hydrogen
In 2012, HAWAI‘IGAS partnered with 
General Motors Company to open a 
hydrogen fueling vehicle service center 
at its Kamake‘e facility. The partnership 
represents the company’s continued 
dedication to move toward clean energy 
solutions for Hawai‘i.
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EXHIBIT F 
  







The four-acre site is located 


at the northeast corner of 


Iwilei Road and Pacific 


Street in the Iwilei 


District, adjacent 


to Home Depot, 


the Dole Cannery 


Building, and 


Lowe’s Home Im-


provement Ware-


house.  


This fact sheet provides a 


summary of environmental 


conditions and the proposed 


final remedy for the former 


Honolulu Gas Company 


(GASCO) manufactured gas 


plant (MGP) site in Hono-


lulu.   


Remediation of the site, cur-


rently owned by Weston 


Solutions, Inc. (WESTON), 


is being performed by WES-


TON in cooperation with 


the Hawaii Department of 


Health (HDOH) Hazard 


Evaluation and Emergency 


Response (HEER) Office and 


in accordance with the Ha-


waii State Contingency Plan 


(SCP; HDOH, 1995).  


The site was conveyed to 


BHP Billiton, Ltd in 1997 


and purchased by WESTON 


in 2008.  


In May 1905, GASCO began 


manufacturing synthetic gas 


at the site (similar to natural 


gas and not to be confused 


with gasoline) for lighting 


and heating in domestic and 


industrial applications on the 


leeward side of Oahu.   


The gas was made by ther-


mally “cracking” (heating up 


to 1,400° Fahrenheit) a feed-


stock of heavy oil such as 


asphalt. All of the feedstock 


was not converted to gas 


and byproducts were also 


produced.  The byproducts 


contained high concentra-


tions of aromatic com-


pounds such as benzene, 


toluene, ethylbenzene, and 


xylenes (BTEX) and poly-


aromatic hydrocarbons 


(PAHs).  The byproducts 


were further processed at 


the plant and used as fuel or 


sold for use off site.   


The plant was placed on 


stand-by in September 1974, 


and all operations ceased in 


1977.  Dismantling began in 


1988, and by April 1990 all 


aboveground structures at 


the site were removed.  


Site Location and Vicinity 


Former GASCO Site 


616 Iwilei Road 


Site Background 


W E S T O N  S O L U T I O N S ,  I N C .  
Fact Sheet– Former GASCO Site 


Draft Response Action 


Memorandum 
3 1  M A R C H  2 0 1 1   


S P E C I A L  


P O I N T S  O F  


I N T E R E S T :  


 Former Manufac-


tured Gas Plant 


site in the Iwilei 


District. 


 Soil, groundwater, 


and soil vapor 


contaminated 


with aromatic 


compounds and 


heavy tar. 


 Remedial Action 


Objectives have 


been set based on 


an Environmental 


Hazard Evalua-


tion. 


 Remedy proposed 


for the site in-


cludes In Situ 


Chemical Oxida-


tion with Soil 


Vapor Extraction, 


Monitored Natu-


ral Attenuation, 


Engineering Con-


trols, and Institu-


tional Controls. 


 The remedy is 


described in the 


Draft Response 


Action Memoran-


dum, which is 


available for re-


view and public 


comment at the 


Hawaii State 


Library or HDOH 


HEER Office (by 


appointment). 
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P A G E  2  


“Leaks and spills 


from  equipment, 


tanks, and 


pipelines, as well 


as injection of 


water in disposal 


wells, are likely the 


sources of 


contamination at 


the site.”  


View of the site look-


ing northwest to-


wards Home Depot. 


Environmental Hazard Evaluation 


Exit Strategy 


Site Background, continued 
Feedstock, byproducts, and gas 


were mainly transported, 


stored, and processed above-


ground at the site.  Some of the 


materials, mainly gas, were 


transported to and from the 


site via underground pipelines. 


Leaks and spills from equip-


ment, tanks, and pipelines, as 


well as injection of water in 


disposal wells, are likely the 


sources of contamination at the 


site.   


A series of investigations were 


completed at the site between 


1997 and 2007. Interim reme-


dial actions were also imple-


mented, including enhanced in 


situ anaerobic and aerobic bio-


remediation and in situ air 


sparging/soil vapor extraction 


(SVE). None of the actions 


effectively addressed environ-


mental hazards at the site.  


WESTON completed a Reme-


dial Investigation (RI) report in 


2009 to characterize the nature 


and extent of contamination at 


the site. The following contami-


nants of concern (COCs) were 


identified for soil, groundwa-


ter, and soil vapor:  


 BTEX; 


 PAHs (mainly naphtha-


lene); and  


 Total petroleum hydro-


carbons (TPH). TPH at 


the site is generally made 


up of a heavy residual tar-


like substance. 


 Mitigate migration of con-


tamination off site; 


 Mitigate ecotoxicity con-


cerns; 


 Minimize community im-


pacts; and 


 Return the site to produc-


tive reuse in a timely fash-


ion. 


The ES identified that MGP 


After the RI, an Exit Strategy 


(ES) was completed to identify 


Remedial Action Objectives 


(RAOs) and preliminary clean 


up targets.  The RAOs are: 


 Mitigate the vapor intru-


sion hazard; 


 Mitigate direct exposure 


hazards; 


 Mitigate gross  contamina-


tion concerns; 


contamination is difficult to 


remediate due to its tar-like 


nature.  Cleanup at MGP sites 


does not usually remove all 


contamination and all risks. 


Preliminary cleanup goals were 


set at an ECR=10-5  for ben-


zene and an ECR=10-4  for 


other COCs, and an HI=1.0 


for non-cancer risk.  TPH goals 


are based on gross contamina-


tion and soil vapor. 


health effects.   


The SCP requires that the maxi-


mum ECR be between a one in 


ten thousand (10-4) and one in a 


million (10-6) increased change of 


developing cancer, and an HI of 


1.0 or less (the threshold for 


negative effects). 


Currently, the only hazard is to 


site workers who are directly 


exposed to contaminants in soil 


and groundwater.  


Other potential hazards are:  


 Vapor intrusion to indoor 


air (vapor is transported 


through building slabs to 


indoor air, where it is 


inhaled); 


 Direct exposure (dermal 


contact, ingestion, and 


inhalation) ; 


 Ecotoxicity (toxicity to 


plants and animals in 


Honolulu Harbor); and 


 Gross contamination 


(resource degradation 


and explosion hazard). 


Vapor intrusion associated 


with benzene and naphthalene 


is the greatest potential haz-


ard. 


An Environmental Hazard 


Evaluation (EHE) was com-


pleted as part of the RI to 


evaluate the potential risk to 


human health and the environ-


ment caused by site contamina-


tion.  


Human health risks from cancer


-causing compounds are ex-


pressed in excess cancer risk 


(ECR), which describes how an 


exposure may increase a per-


son’s chance of having cancer. 


Risks from compounds with non


-cancer effects are expressed 


using a hazard index (HI), a 


threshold value for negative 


Collection of soil sam-


ples using direct push 


drilling. 


F A C T  S H E E T –  F O R M E R  G A S C O  S I T E  







Proposed Final Remedy 


P A G E  3   


A Remedial Alternatives Analysis 


(RAA) report was completed to 


determine the best remedial action 


to address the RAOs and meet the 


preliminary cleanup targets for the 


Site. All potential remediation tech-


nologies were evaluated and the 


best option was identified. In Situ 


Chemical Oxidation (ISCO) with 


SVE, Monitored 


Natural Attenuation 


(MNA), engineering 


controls (ECs), and 


institutional controls 


(ICs) was deter-


mined to be the best 


remedial action for 


the Site.  


ISCO - injection of an oxidizing 


chemical into the ground in order 


to break down contaminants into 


non-toxic compounds (carbon di-


oxide and water).  Modified Fen-


ton’s Reagent (MFR) has been used 


to successfully reduce contaminant 


concentrations at the site.  Acti-


vated sodium persulfate is also a 


proven technology that will be 


used. 


SVE - collection of underground 


vapors using perforated pipes and 


treatment with a thermal oxidizer. 


MNA - tracking ongoing, naturally-


occurring reductions in contamina-


tion through sampling. 


ECs -  Constructed barriers and 


sub-slab ventilation remove vapors 


and prevent  contact with residual 


contamination. 


ICs - deed restriction and manage-


ment plans for residual contamina-


tion, and monitoring for MNA. 


Hawaii State Library and the 


HDOH HEER office.  


Hawaii State Library  


478 South King Street  


Honolulu, HI 96813  


HDOH HEER Office  


(call for appointment) 


919 Ala Moana Blvd  


Honolulu, HI 96814  


(808) 586-4249 


A Draft Response Action Memo-


randum (RAM) has been prepared 


to summarize the chosen remedy 


for the site. The Draft RAM and 


other site documents will be avail-


able for public review and comment 


from 18 July 2011 to 2 September 


2011. 


The important documents for the 


Site, including the RI, ES, RAA, 


Draft RAM, and this Fact Sheet, are 


available for public review at the 


 


through the SVE system, igniting the 


vapors, and causing the explosion 


and fire.  MFR contributed to the 


incident by increasing the amount 


of volatile contaminants extracted.  


Damage was limited to the SVE 


system where the highest concen-


trations of contamination were 


located.   


Prior to restarting the SVE system, 


the following corrective measures 


will be put in place:  


 Install continuous VOC moni-


tors with automatic dilution 


controls;  


 Remove material that damaged 


the flame arrestor, replace the 


damaged flame arrestor, and 


install a second flame arrestor;  


 Install rupture discs in SVE 


piping; and  


 Implement new operating 


procedures to limit contami-


nant concentrations to 60% of 


the lower flammable limit.   


On 10 September 2010 during test 


treatments using MFR and SVE, a 


minor explosion and fire occurred 


in the existing SVE system.  Hono-


lulu police and fire departments, as 


well as HDOH, responded to the 


incident.  


The incident was caused by an 


equipment failure at the thermal 


oxidizer, which burns contaminated 


vapors collected by SVE.  The 


equipment failure, a flame arrestor, 


allowed flames from inside of the 


oxidizer to propagate backwards 


ISCO    


manifold and  


injection 


points 


Incident Corrective Actions 


Response Action Memorandum 


Soil Vapor Treatment 


Equipment 


“In Situ Chemical 


Oxidation with Soil 


Vapor Extraction, 


Monitored Natural 


Attenuation, 


Engineering 


Controls, and 


Institutional 


Controls was 


determined to be 


the best remedial 


action for the Site” 







to the HEER Office, faxed to (808) 


586-7357, or emailed to the HDOH. 


Contact information for HDOH:  


HDOH HEER Office 


919 Ala Moana Boulevard, Room 206 


Honolulu, Hawaii 96814 


(808) 586-4251 


Steven.Mow@doh.hawaii.gov 


A public meeting will be held on 23 


August 2011, where HDOH and 


WESTON representatives will pre-


sent the proposed remedy for the 


site. After the meeting, a transcript 


and summary will be prepared and 


added to the public record (at the 


Hawaii State Library and HEER of-


fice).  Comments and questions (both 


verbal and written) received during 


the public comment period will be 


compiled and addressed by WESTON 


and HDOH.  Responses will be sent 


directly to the individual who pro-


vided the comment or question, and 


will be included in the Final RAM. 


Public comments may also be incor-


porated into the Final RAM as 


changes to the selected remedy.  


Written comments should be mailed 


Document review is available at the 


following locations: 


HDOH HEER Office  


(call for appointment) 


919 Ala Moana Blvd  


Honolulu, HI 96814  


(808) 586-4249 


 


Hawaii State Library  


478 South King Street  


Honolulu, HI 96813  


 


 


841 Bishop Street 


Suite 2301 


Honolulu, HI 96813 


Phone: (808) 275-2900 


Fax: (808) 585-7378 


E-mail: 616Iwilei@WestonSolutions.com 


Weston Solutions, Inc. (WESTON® )


delivers integrated, sustainable solu-


tions for environmental cleanups, 


property redevelopment, design/build 


construction, green buildings, and 


clean energy.  WESTON has been re-


sponding to our clients’ toughest prob-


lems for more than 50 years and has 


been a part of the Hawaii community 


since 1999. 


Weston Solutions, Inc. 


Response Action Memorandum Public Participation 


 


View of Site Looking Towards 


the Dole Cannery Building. 
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We are clean, green


energy.


Gas is the most efficient source of


heat energy. And it 's getting even


greener -  we are committed to making


50% of our gas from renewable and


sustainable sources by 2015.


We are proud to be


local.


It 's appropriate that Hawai' i is part of


our new name. After all, we were


founded in Hawai' i and have been


serving the Islands for more than 100


years.


We are friendly,


dependable service.


The same fr iendly, knowledgeable and


helpful service that you've come to


expect from us will continue under our


new name.


ABOUT US


You knew us as The Gas Company, and we're the same company today. There has been no


change in ownership or management. Our new name better reflects who we are: a Hawai' i


company that's building Hawaii's energy future.


 


View the HAWAI' I GAS Company Profile



http://www.hawaiigas.com/media/20550/hawaiigas-company-profile.pdf
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Helpf ul Tip: Call 811 bef ore you dig.


©2014 The Gas  Company , LLC dba HA WA I'I GAS 


A ll Rights  Reserved.


HAWAI'I GAS Serves the Entire State


Since 1904 HAWAI' I GAS has been the only franchised gas utility in the State of Hawai' i. Since


this time, we have installed gas pipeline infrastructure, built bulk storage facilit ies with access


to the harbor and developed a highly skilled workforce on every major island to serve the


people of Hawai' i. Gas is now a cr it ical part of our fuel mix in Hawai' i providing a cleaner and


lower cost alternative for residential, commercial and industr ial customers.


Current Gas Operations


Gas is a cr it ical source of energy for nearly every major market segment in Hawai' i including


residential customers, military facilit ies, hotels and restaurants, state and county government,


agriculture and more. The gas stays on when the electr icity goes out providing an important


source of backup energy.


On O'ahu SNG (synthetic natural gas) is distr ibuted through approximately 1,000 miles of


pipeline to nearly 28,000 residential, commercial and industr ial customers. Another 40,000


customers who are located away from the SNG pipeline distr ibution system on O'ahu and on


Neighbor Islands are supplied with propane.


Gas is more efficient, less expensive and cleaner than coal and oil- f ired electr icity. Gas


delivers three times more energy to the end user as compared to electr icity to perform the


same task making it the hands-down winner in energy efficiency. This means we can reduce the


amount of oil imported to Hawai' i when we replace coal and oil- f ired electr icity with gas by a


factor of three. Gas is also 10% to 20% less expensive than electr icity on O'ahu and up to 90%


less expensive than electr icity on the Neighbor Islands. It also emits 30% less carbon dioxide


than coal and oil- f ired electr icity.
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DCCA State of Hawaii
Downloaded on May 13, 2014.
The information provided below is not a certification of good standing and does not constitute any other certification by the State.
Website URL: http://hbe.ehawaii.gov/documents


Business Information


MASTER NAME GASCO, INC.
BUSINESS TYPE Domestic Profit Corporation
FILE NUMBER 529 D1
STATUS Merged
PURPOSE GAS UTILITY
PLACE INCORPORATED Hawaii UNITED STATES
INCORPORATION DATE Aug 2, 1904
MAILING ADDRESS ATTN CORPORATE SECRETARY


P O BOX 3379
HONOLULU, Hawaii 96842
UNITED STATES


TERM PER


Annual Filings


FILING YEAR DATE RECEIVED STATUS
1996 Processed
1995 Processed
1994 Processed


Officers


NAME OFFICE DATE
NEAL,HENRY G P/D Dec 31, 1996
PUTNAM,GEORGE F V/T/D Dec 31, 1996
KURREN,FAYE W. V/GC/S/D Dec 31, 1996
YATES,JIM R. V Dec 31, 1996
COOPER,CLAIRE K.S. V Dec 31, 1996
AOKI,GEORGE T AS Dec 31, 1996
BARNES,ANTHONY D Dec 31, 1996


Stocks


DATE CLASS SHARES PAID SHARES PAR VALUE STOCK AMOUNT
Dec 31, 1990 COMMON 3,000,000 960,000
Dec 31, 1990 PREFERRED 577,500 80,950



http://hbe.ehawaii.gov/documents
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GENERAL INFO ANNUAL FILINGS OFFICERS STOCKS OTHER FILINGS BUY AVAILABLE DOCS


You are here: BREG Online Services Begins w ith   Search         Cart


Home - BREG


BREG Online Services


Annual Business Filing


Search for a Business Entity


Purchase Documents Online


NEW


Purchase Certificate of Good


Standing


Authenticate a Certificate of


Good Standing


Register a Business


Entity List Builder


Contact BREG


Technical Support


Feedback


Create an Account


GASCO, INC.
DOMESTIC PROFIT CORPORATION


Other Filings


DATE DESCRIPTION REMARKS 


Nov 1, 1997 Merged By 
0002313F1 CITIZENS
UTILITIES COMPANY 


Mar 1, 1993 Articles of Merger Articles of Merger 


Aug 28, 1974 Amendment  


Dec 27, 1971 Articles of Merger Articles of Merger 


Apr 5, 1971 Name Change 
FROM HONOLULU GAS
COMPANY, LIMITED 


Apr 1, 1971 Articles of Merger Articles of Merger 


Apr 1, 1971 Merger / Consolidation  


Jun 1, 1970 Amendment  


Jan 31, 1968 
Articles of Amendment /
Reduction 


 


Dec 2, 1963 Amendment  


Apr 24, 1963 Amendment  


Mar 23, 1961 Amendment  


  Note: Transactions may be available for


purchase. Please see the Buy Available Docs


tab for additional information.


Subscription Services  Terms of Use  Privacy Policy  ADA Compliance  State Portal  Comments  Contact Us


Copyright © 2008 State of Hawaii. All rights reserved.


View in: Mobile | Classic



http://hbe.ehawaii.gov/documents/business.html?fileNumber=529D1&view=info

http://hbe.ehawaii.gov/documents/business.html?fileNumber=529D1&view=filings

http://hbe.ehawaii.gov/documents/business.html?fileNumber=529D1&view=officers

http://hbe.ehawaii.gov/documents/business.html?fileNumber=529D1&view=stocks

http://hbe.ehawaii.gov/documents/business.html?fileNumber=529D1&view=transactions

http://hbe.ehawaii.gov/documents/business.html?fileNumber=529D1&view=documents

http://hbe.ehawaii.gov/documents/order.html

http://cca.hawaii.gov/breg/

http://hbe.ehawaii.gov/annuals/

http://hbe.ehawaii.gov/documents

http://hbe.ehawaii.gov/documents

http://hbe.ehawaii.gov/documents

http://hbe.ehawaii.gov/documents/authenticate.html

http://hbe.ehawaii.gov/BizEx

https://www.ehawaii.gov/dcca/listbuilder/exe/builder.cgi

http://cca.hawaii.gov/breg/contact/

http://portal.ehawaii.gov/help-center.html

http://portal.ehawaii.gov/feedback.html?applicationId=89

https://lala.ehawaii.gov/lala/account/new.lala?returnUri=https://test-hbe.ehawaii.gov/cogs/

http://hbe.ehawaii.gov/documents/business.html?fileNumber=529D1&view=transactions&sort=desc

http://hbe.ehawaii.gov/documents/business.html?fileNumber=529D1&view=transactions&sort=remarks

http://portal.ehawaii.gov/subscriber-services.html

http://portal.ehawaii.gov/terms-of-use.html

http://portal.ehawaii.gov/privacy-policy.html

http://portal.ehawaii.gov/accessibility.html

http://portal.ehawaii.gov/

http://portal.ehawaii.gov/feedback.html?applicationId=89

http://portal.ehawaii.gov/about-us.html

http://hbe.ehawaii.gov/documents/business.html?mobile=Y&fileNumber=529D1&view=transactions

MiRob

Highlight



MiRob

Highlight







 
 
 


EXHIBIT J 
  







5/28/2014 www.sec.gov/Archives/edgar/containers/fix041/20520/000002052002000034/gassalepr8k.txt


http://www.sec.gov/Archives/edgar/containers/fix041/20520/000002052002000034/gassalepr8k.txt 1/3


<DOCUMENT>
<TYPE>8-K
<SEQUENCE>1
<FILENAME>gassalepr8k.txt
<DESCRIPTION>SALE OF GAS PR
<TEXT>
                       SECURITIES AND EXCHANGE COMMISSION
                             Washington, D.C. 20549


                                    FORM 8-K


                                 CURRENT REPORT


                       Pursuant to Section 13 or 15(d) of
                       the Securities Exchange Act of 1934


         Date of Report (date of earliest event reported): December 19, 2002


                         CITIZENS COMMUNICATIONS COMPANY
             (Exact name of registrant as specified in its charter)


            Delaware                  001-11001              06-0619596
  (State or other jurisdiction       (Commission          (I.R.S. Employer
        of incorporation)            File Number)         Identification No.)


                                3 High Ridge Park
                           Stamford, Connecticut  06905
                    (Address of Principal Executive Offices)


                                 (203) 614-5600
               (Registrant's Telephone Number, Including Area Code)


                           No Change Since Last Report
                           ---------------------------
         (Former name or former address, if changed since last report)


<PAGE>


ITEM 5.  Other Events.


Citizens  Communications  Company  announced  today that it has  entered  into a
definitive  agreement to sell its  Hawaiian  gas  division  ("The Gas Company of
Hawaii")  to K-1 USA  Ventures,  Inc.  for  $115  million  in cash,  subject  to
adjustments  under the terms of the  agreement.  The  transaction is expected to
close during the fourth  quarter of 2003 and is subject to regulatory  and other
customary  approvals.  The sales  price  approximates  the book value of The Gas
Company. Separately, the Company has concluded its internal investigation of the
theft by two former officers of the Company.
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ITEM 7.  Financial Statements, Exhibits.


        (c)  Exhibits


         99.1  Press  Release  of  Citizens   Communications   Company  released
               December 19, 2002  announcing  Sale of Gas Company and Completion
               of Investigation.


<PAGE>
Exhibit 99.1


                                          Citizens Communications
                                          3 High Ridge Park
                                          Stamford, CT 06905
                                          203.614.5600
                                          Web site: www.czn.net


FOR IMMEDIATE RELEASE


Contacts:
Michael A. Zarrella                         Brigid M. Smith
Vice President                              Assistant Vice President
Corporate Development                       Corporate Communications
203.614.5179    mzarrell@czn.com            203.614.5042    bsmith@czn.com
                ----------------                            --------------


                        Citizens Communications Announces
               Sale of Gas Company and Completion of Investigation


Stamford,  Conn., Dec. 19, 2002 -- Citizens  Communications  Company  (NYSE:CZN,
CZB) announced today that it has entered into a definitive agreement to sell its
Hawaiian gas division  ("The Gas Company of Hawaii") to K-1 USA  Ventures,  Inc.
for  $115  million  in cash,  subject  to  adjustments  under  the  terms of the
agreement.  The  transaction  is expected to close during the fourth  quarter of
2003 and is subject to regulatory and other customary approvals. The sales price
approximates the book value of The Gas Company.


Citizens  will have  generated  $1.9 billion of proceeds  from its utility sales
after the closing of The Gas Company of Hawaii sale and its previously announced
Arizona Electric and Gas sales, which exceeds the company's original estimate of
$1.8  billion  for total  proceeds  from the  divestiture  of all of its utility
divisions, with its Vermont Electric division still remaining to be sold.


Citizens will apply the net cash proceeds from the sales of Arizona Electric and
Gas and The Gas  Company of Hawaii to its  ongoing  program  of debt  reduction.
Citizens has retired  approximately $1.062 billion, or 16.4 percent, of its debt
during 2002.


Separately, the company has concluded its internal investigation of the theft by
two former officers of the company.  The previously reported amount of the theft
of $7.8  million  has  not  changed.  The  company  continues  to  believe  that
substantially  all of the cash will be  recovered  from the former  officers and
from  insurance.  The theft does not affect the company's  previously  completed
sales of  utility  properties  and  does not  relate  to the  company's  current
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operations  in Arizona,  Hawaii or Vermont.  The company  continues to cooperate
fully with the Office of the U.S. Attorney for the Southern District of New York
and with the New York office of the Securities and Exchange Commission.


K-1 USA  Ventures,  Inc. is a  subsidiary  of k1 Ventures  Limited.  K1 Ventures
Limited is domiciled and incorporated in the Republic of Singapore, invests in a
wide range of investments  across diverse  sectors  including  energy,  consumer
products,  technology and  healthcare,  and is listed on the Singapore  Exchange
Securities Trading Limited (the Singapore Stock Exchange).


More information about Citizens can be found at www.czn.net.


<PAGE>


                                   SIGNATURE


Pursuant  to the  requirements  of the  Securities  Exchange  Act of  1934,  the
registrant  has duly  caused  this  report  to be  signed  on its  behalf by the
undersigned thereunto duly authorized.


                         CITIZENS COMMUNICATIONS COMPANY
                                  (Registrant)


                         By: /s/ Robert J. Larson
                             --------------------------------
                             Robert J. Larson
                             Vice President and Chief Accounting Officer


Date: December 20, 2002


</TEXT>
</DOCUMENT>
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DCCA State of Hawaii
Downloaded on May 15, 2014.
The information provided below is not a certification of good standing and does not constitute any other certification by the State.
Website URL: http://hbe.ehawaii.gov/documents


Business Information


MASTER NAME THE GAS COMPANY, LLC
BUSINESS TYPE Domestic Limited Liability Company (LLC)
FILE NUMBER 23473 C5
STATUS Active
PLACE INCORPORATED Hawaii UNITED STATES
REGISTRATION DATE Feb 24, 2003
MAILING ADDRESS P O BOX 3000


HONOLULU, Hawaii 96802-3000
UNITED STATES


CONSENT NAME CONSENT LTR. FR.: CITIZENS COMMUNICATIONS COMPANY
MANAGED BY MEMBER(S)
AGENT NAME ALICIA MOY
AGENT ADDRESS 745 FORT STREET, 18TH FLOOR


HONOLULU, Hawaii 96813
UNITED STATES


Annual Filings


FILING YEAR DATE RECEIVED STATUS
2014 Jan 16, 2014 Processed
2013 Jan 7, 2013 Processed
2012 Jan 23, 2012 Processed
2011 Apr 7, 2011 Processed
2010 Feb 1, 2010 Processed
2009 Mar 11, 2009 Processed
2008 Feb 11, 2008 Processed
2007 Jan 9, 2007 Processed
2006 Jan 13, 2006 Processed
2005 Mar 17, 2005 Processed
2004 Mar 22, 2004 Processed


Officers


NAME OFFICE DATE
HGC HOLDINGS, LLC MEM Jan 1, 2007


Trade Names


NAME TYPE CATEGORY REGISTRATION
DATE STATUS


GASCO Trade NO CATEGORY Mar 30, 2012 Active
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Name SELECTED


GASCO Trade
Name


NO CATEGORY
SELECTED Dec 4, 2003 Expired


HALE MA'O Trade
Name


NO CATEGORY
SELECTED Feb 24, 2009 Expired


HALE MA'O Service
Mark


ADVERTISING AND
BUSINESS (35) Mar 9, 2009 Expired


HAWAII'S ENERGY SAVER Trade
Name


NO CATEGORY
SELECTED May 1, 1992 Active


HAWAIIGAS Trade
Name


NO CATEGORY
SELECTED Jun 18, 2009 Active


HONOLULU GAS EQUIPMENT
COMPANY


Trade
Name


NO CATEGORY
SELECTED Jun 9, 1952 Active


THE GAS COMPANY Trade
Name


NO CATEGORY
SELECTED Mar 30, 2012 Active


THE GAS COMPANY Trade
Name


NO CATEGORY
SELECTED Feb 17, 1972 Expired


THE GAS COMPANY (& DESIGN OF A
TIKI TORCH WITH A S...


Trade
Mark


LUBRICANTS AND
FUELS (4) Mar 30, 2012 Active


THE GAS COMPANY AND A DESIGN
OF A TIKI TORCH WITH ...


Trade
Mark


LUBRICANTS AND
FUELS (4) Sep 3, 2003 Expired
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Exhibit 2.1


Execution Copy


PURCHASE AGREEMENT


by and between


k1 VENTURES LIMITED,


K-1 HGC INVESTMENT, L.L.C.


and


MACQUARIE INVESTMENT HOLDINGS INC.


Dated as of August 2, 2005
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TABLE OF CONTENTS
         
ARTICLE I DEFINITIONS   1 
  1.1  Definitions   1 
  1.2  Certain Interpretive Matters   15 
         
ARTICLE II PURCHASE AND SALE   16 
  2.1  Purchase of Membership Interest   16 
         
ARTICLE III THE CLOSING   16 
  3.1  Closing   16 
  3.2  Closing Payment   16 
  3.3  Adjustment to Base Purchase Price.   17 
  3.4  Sale Option of Seller   18 
  3.5  Deliveries by Seller   18 
  3.6  Deliveries by Buyer   19 
         
ARTICLE IV REPRESENTATIONS, WARRANTIES AND DISCLAIMERS OF SELLER IF THE SALE


OPTION IS NOT EXERCISED   20 
  4.1  Formation; Qualification.   20 
  4.2  Authority; Title to HGC Investment Membership Interest.   21 
  4.3  Consents and Approvals; No Violation.   21 
  4.4  Insurance   22 
  4.5  Real Property Leases   22 
  4.6  Environmental Matters   22 
  4.7  Labor Matters   23 
  4.8  Benefit Plans; ERISA.   23 
  4.9  Real Property   25 
  4.10  Condemnation   25 
  4.11  Material Agreements.   25 
  4.12  Legal Proceedings   26 
  4.13  Permits   26 
  4.14  Taxes.   26 
  4.15  Intellectual Property   28 
  4.16  Capital Expenditures   28 
  4.17  Compliance With Laws   28 
  4.18  Title   28 
  4.19  DISCLAIMERS   28 
  4.20  Financial Statements.   28 
  4.21  Sufficiency of Assets   29 
  4.22  Easements   29 
  4.23  Tangible Personal Property   29 
  4.24  Regulatory Matters   29 
  4.25  Special Representations With Respect to HGC Investment   29 
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ARTICLE V REPRESENTATIONS AND WARRANTIES OF BUYER   30 
  5.1  Organization   30 
  5.2  Authority   30 
  5.3  Consents and Approvals; No Violation.   30 
  5.4  Availability of Funds   31 
  5.5  Legal Proceedings   31 
  5.6  No Knowledge of Seller's Breach   31 
  5.7  Inspections   31 
         
ARTICLE VI COVENANTS OF THE PARTIES   32 
  6.1  Conduct of Business   32 
  6.2  Continued Diligence By Buyer; Access to Information.   34 
  6.3  Additional Inspections and Information.   35 
  6.4  Confidentiality.   36 
  6.5  Public Statements   37 
  6.6  Expenses   38 
  6.7  Further Assurances   38 
  6.8  Consents and Approvals.   38 
  6.9  Fees and Commissions   39 
  6.10  Tax Matters   39 
  6.11  Advice of Changes   42 
  6.12  Buyer's Election With Respect to Certain Indebtedness   42 
  6.13  Placement of Indebtedness of HGC Holdings and the Company   42 
  6.14  Acquisition of Remaining Membership Interests in HGC Holdings   42 
  6.15  Transition Arrangements   42 
  6.16  Certain Transactions   42 
  6.17  Non-Competition, Non-Solicitation   43 
  6.18  Transfer of HGC Investment Portfolio Securities   43 
  6.19  Tax Matters Upon Exercise of Sale Option   44 
  6.20  Earnest Money Deposit   46 
  6.21  Cooperation   46 
         
ARTICLE VII CONDITIONS   47 
  7.1  Conditions to Obligations of Buyer   47 
  7.2  Conditions to Obligations of Seller   48 
         
ARTICLE VIII POST-CLOSING INDEMNIFICATION   49 
  8.1  Indemnification of Seller by Buyer   49 
  8.2  Indemnification of Buyer by Seller or HGC Investment   49 
  8.3  Certain Limitations on Indemnification.   50 
  8.4  Defense of Claims.   52 
         
ARTICLE IX TERMINATION   54 
  9.1  Special Termination Right   54 
  9.2  General Termination Rights.   54 
  9.3  Liquidated Damages.   56 
  9.4  Procedure and Effect of Termination   57 
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ARTICLE X REPRESENTATIONS AND WARRANTIES OF SELLER AND HGC INVESTMENT UPON
EXERCISE OF SALE OPTION   57 
  10.1  Formation; Qualification.   58 
  10.2  Authority; Title to HGC Investment Membership Interest.   58 
  10.3  Consents and Approvals; No Violation.   58 
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PURCHASE AGREEMENT


     PURCHASE AGREEMENT, dated as of August 2, 2005, by and among k1 VENTURES LIMITED, a company formed under
the laws of Singapore (“Seller”), K-1 HGC Investment, L.L.C., a Delaware limited liability company (“HGC Investment”), and
MACQUARIE INVESTMENT HOLDINGS INC., a Delaware corporation (“Buyer”). Seller, HGC Investment and Buyer are
referred to, individually, as a “Party” and, together, as the “Parties”.


WITNESSETH


     WHEREAS, Seller owns 100% of the interests in HGC Investment; and


     WHEREAS, HGC Investment is a member of and owns a 99.9% non-managing membership interest in, HGC Holdings, L.L.C.,
a Hawaii limited liability company (“HGC Holdings”) and has the right to acquire the remaining membership interest in HGC
Holdings; and


     WHEREAS, HGC Holdings is the sole member of The Gas Company, L.L.C., a Hawaii limited liability company (the
“Company” and collectively with HGC Investment and HGC Holdings, the “Seller Subsidiaries”), which, in turn owns and
operates a gas distribution business and a propane sales and distribution business in the State of Hawaii; and


     WHEREAS, Buyer desires to purchase, and Seller desires to sell, its membership interest in HGC Investment (or under
certain circumstances, HGC Investment will instead sell 100% of the membership interests of HGC Holdings) upon the terms
and subject to the conditions hereinafter set forth in this Agreement; and


     WHEREAS, Seller has agreed to guarantee certain obligations of HGC Investment under this Agreement as provided in
Section 11.15 hereof;


     NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements hereinafter set
forth, and intending to be legally bound hereby, the Parties agree as follows:


ARTICLE I


DEFINITIONS


     1.1 Definitions. As used in this Agreement, the following terms have the meanings specified in this Section 1.1.


     “Acceptance Time” shall have the meaning set forth in Section 9.1.


     “Affiliate” of any Person means a Person that directly or indirectly, through one or more intermediaries, controls, or is
controlled by, or is under common control with, the Person specified, and with respect to Seller, shall include HGC Investment,
HGC Holdings and the Company.
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U.S. Environmental Protection Agency, Region 10
1200 Sixth Avenue, Suite 900
Seattle, WA  98101
 
Phone:  206-553-1218
yackulic.ted@epa.gov
 
 
 

From: Hahn, John S. [mailto:JHahn@mayerbrown.com] 
Sent: Friday, October 09, 2015 1:25 PM
To: Yackulic, Ted
Subject: Quendall Site/Frontier Communications
 
Ted—I left you a voicemail on this issue today.  I am counsel for Frontier Communications and am in
 receipt of the information request dated Sept. 15, 2015 and addressed to Mark Nielsen.  I would
 respectfully request a 30-day extension to respond to the request(to Nov. 16).  Frontier no longer
 owns the Honolulu gas company at issue in the request, and it will take me a while to identify
 responsive records and information.  Please give me a call at your convenience.  Best,  John
 
________________________________ 
John S. Hahn 
Mayer Brown LLP 
1999 K Street, NW 
Washington, DC  20006 
(202) 263-3346/FAX (202) 263-5346 
jhahn@mayerbrown.com
 

__________________________________________________________________________
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